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LIMITED LIABILITY COMPANY OPERATING AGREEMENT 
OF 

Bada Vroom, LLC 
(a Massachusetts limited liability company) 

This Limited Liability Company Operating Agreement (hereinafter, the “Agreement”) of 
Bada Vroom, LLC (hereinafter, the “Company”), a limited liability company, organized pursuant 
to the Massachusetts Limited Liability Company Act, Massachusetts General Laws, c. 156C  
(hereinafter the “Act”), is entered into as of April 24, 2022 (the “Effective Date”), by the 
undersigned members of the Company on Schedule A attached hereto (the “Members”). 

1. FORMATION: 

1.1 Organization.  The Members hereby organize the Company as a Massachusetts 
limited liability company pursuant to the provisions of the Act and the Certificate of Organization 
of the Company as properly adopted and amended from time to time by the Members and filed 
with the Massachusetts Secretary of the Commonwealth of (hereinafter, the “Certificate of 
Organization”), which Certificate of Organization was initially filed with the Massachusetts 
Secretary of the Commonwealth effective April 8, 2022. 

1.2 Principal Place of Business.  The office of the Company for purposes of Section 
5 of the Massachusetts Act shall be at 8 Marion Street, Unit 1 Natick, MA 01760 or at such other 
place or places as the Manager (as defined below) may, in its discretion, designate.  The Company 
may also maintain additional offices at such place or places as the Manager may, in its discretion, 
designate. 

1.3 Resident Agent. The resident agent for service of process on the Company 
pursuant to the Act shall be the Manager or such other person as the Manager may, in its discretion, 
designate. 

1.4 General Purpose. The Company’s purpose is to transact any and all lawful 
business for which limited liability companies may be organized under the Act. 

1.5 Fiscal Year. The fiscal year of the Company shall be the tax year of the Company 
and shall initially be the calendar year, or such other fiscal year as may be designated by the 
Manager and permitted by the Internal Revenue Code of 1986, as amended (the “Code”). 

 

2. RIGHTS AND DUTIES OF THE MEMBERS AND MANAGER: 

2.1 Members. Each Member shall be a “Member” within the meaning of the Act. The 
name, mailing address and email address of each Member shall be listed in Schedule A. Each 
Member shall promptly notify the Company of any change in the information required to be set 
forth for such Member on Schedule A.  
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2.2 Management.  The Company’s business, policies, property and affairs shall be 
managed exclusively by a single manager (the “Manager”), who shall be appointed by the 
affirmative vote or written consent of Members holding a majority of the Units then outstanding, 
voting together as a single class (“Member Approval”), pursuant to the terms and subject to the 
conditions of Section 2.4(a), below. 

2.3 Authority of Manager.  Except as otherwise provided in this Agreement or in 
nonwaivable provisions of applicable law:  (i) the Company’s powers shall be exercised 
exclusively by or under the exclusive authority of, and the business and affairs of the Company 
shall be managed under the exclusive direction and control of, the Manager, and (ii) the Manager 
may make all decisions and take all actions at the expense of, for, or on behalf of, and in the name 
of the Company not otherwise provided for in this Agreement, and do all things necessary or 
convenient to carry out the Company’s business and affairs in furtherance of the Company’s stated 
purpose, as set forth in Section 1.4, including, without limitation: 

(a) the institution, prosecution and defense of any proceeding in the Company’s 
name; 

(b) the purchase, receipt, lease or other acquisition, ownership, holding, 
improvement, use of, and other dealing with, property, wherever located; 

(c) the sale, conveyance, mortgage, pledge, lease, exchange, and other 
disposition of property; 

(d) the execution of agreements, contracts and guaranties, incurring of 
liabilities, borrowing money, issuance of notes, bonds, and other 
obligations; and the securing of any of its obligations by mortgage or pledge 
of any of its property or income; 

(e) the establishment, maintenance and termination of accounts at banks and 
other financial institutions, the investment and reinvestment of the 
Company’s funds, the lending of money, and the receipt and holding of 
property as security for repayment;  

(f) the conduct of the Company’s business, the establishment of Company 
offices, and the exercise of the Company’s powers within or without The 
Commonwealth of Massachusetts; 

(g) the appointment of Company employees and agents, defining his/her duties 
and establishing his/her compensation; 

(h) the establishment of retirement plans, pension trusts, profit sharing plans 
and benefit and incentive plans for any and/or all of the Company’s current 
or former employees and agents; and 

(i) the selection of the Company’s CPAs/accountants, attorneys, and other 
professional service providers. 
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2.4 Manager. 

(a) For so long as Michael Marinaro holds more than 50% of Units, each 
Member agrees to vote, or cause to be voted, all Units and all other voting 
securities of the Company presently owned or hereafter acquired by such 
Member, or over which such Member has voting control, at any meeting of 
the Members called for the purpose of electing the Manager, or to execute 
a written consent in lieu of a meeting of the Members, for purposes of 
electing the Manager and to elect and continue in office as Manager one 
individual designated in writing by Michael Marinaro, who shall initially be 
Michael Marinaro. 

(b) Michael Marinaro hereby designates and the Members hereby elect and 
appoint Michael Marinaro to be the sole initial Manager (the “Initial 
Manager”), and the Initial Manager, by serving as Manager, hereby accepts 
such designation and agrees to be bound by the terms and conditions of this 
Agreement that relate to the Manager.  Each current and future Manager 
(and only each Manager in his or her capacity as such) is hereby designated 
as a “Manager” of the Company within the meaning of the Act. 

(c) Any Manager may be removed from his or her position as such by Member 
Approval (with such Manager being permitted to participate in such vote in 
his or her capacity as a Member), provided that no Manager designated by 
Michael Marinaro pursuant to Section 2.4(a) may be removed without the 
consent of the Michael Marinaro, so long as Michael Marinaro holds such 
designation right.  Each Member agrees not to vote any Units, or any voting 
securities over which such Member has voting control, to remove any 
Manager other than in accordance with this Section 2.4(c).  The Manager 
shall have the right, upon prior written notice to the Members, to resign 
from his or her position as a Manager.  If there is no Manager currently in 
office, a successor Manager shall be elected by Member Approval, subject 
to the terms and conditions of Section 2.4(a).  A Manager need not be a 
Member. 

(d) The Manager may receive compensation for their services in the form and 
amount as shall be determined by the Members, acting by Member 
Approval, from time to time. 

2.5 Limitations on Authority of Manager. Notwithstanding any other provision of 
this Agreement to the contrary the Manager shall not have the right or power to do any of the 
following without the majority approval of the Members: 

(a) cause the Company to do business in any jurisdiction or political 
subdivision in which the Company has not previously taken such steps as 
may be necessary, in accordance with the reasonable advice of legal counsel 
acceptable to the Members, to assure for the Members the same limited 
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liability and tax treatment as is provided for the Members under the Act (as 
applicable); 

(b) any act in contravention of this Agreement; or 

(c) commingle the Company’s funds with any other funds. 

2.6 Standard of Care. The duty of care imposed upon the Manager in the discharge of 
their duties to the Company and the Members is limited to refraining from engaging in grossly 
negligent or reckless conduct, intentional misconduct or a knowing violation of law. In discharging 
their duties, the Manager shall be fully protected in relying in good faith upon the records required 
to be maintained under this Agreement and upon such information, opinions, reports or statements 
by the Company’s Members or agents, or by any other person, as to matters the Manager 
reasonably believes are within such other person’s professional or expert competence and who has 
been selected with reasonable care by or on the Company’s behalf, including, but not limited to:  
information, opinions, reports or statements as to the value and amount of the assets, liabilities, 
profits or losses of the Company or any other facts pertinent to the existence and amount of assets 
from which distributions to the Members might properly be paid. 

2.7 Other Agents. From time to time, the Manager may hire employees and appoint 
agents of the Company (who may be designated as officers of the Company (“Officers”)), with 
such powers and duties as shall be specified by the Manager.  Such employees and agents 
(including those designated as Officers) may be removed by the Manager.  Each such employee 
and agent shall have the right, upon prior written notice to the Manager, to resign as an employee 
or agent of the Company. 

2.8 Liability of Members, Manager and Officer(s).  The Members, Manager and any 
Officer of the Company shall not be liable for the Company’s liabilities. The Company’s failure 
to observe any formalities or requirements relating to the exercise of its powers or management of 
its business or affairs under this Agreement or the Act shall not be grounds for imposing personal 
liability on the Manager or any Officer or Member for the Company’s liabilities. 

3. MEMBERSHIP – VOTING AND MEETINGS & CAPITAL STRUCTURE: 

3.1 Limited Liability Company Interests Generally. Except as otherwise 
specifically provided herein, no Member shall (i) be entitled to receive any interest or other return 
on such Member’s Capital Contributions (as defined below), (ii) be entitled to withdraw all or any 
portion of any Capital Contribution or to receive any distribution from the Company, (iii) have the 
status of a creditor with respect to distributions from the Company, (iv) have the right to demand 
or receive property other than cash in return for its Capital Contributions, or (v) have any priority 
over any other Member with respect to the return of Capital Contributions, allocations of profits 
and losses or distributions.  No property of the Company shall be deemed to be owned by any 
Member individually, but shall be owned by and title thereto shall be vested solely in the Company.  
The Units shall constitute personal property.  The rights and interest of each Member in and to the 
future profits and income of the Company are limited to those set forth in this Agreement. 

3.2 Voting and Management Rights.  
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(a) No Member, in his, her, or its capacity as such, shall have (i) the right to 
vote or to participate in the management, operation or control of the 
business affairs of the Company or to vote to have the Company dissolved 
and its affairs wound up, except as expressly provided for herein, or (ii) any 
right, power or authority to transact any business in the name of the 
Company, to act for or on behalf of the Company or in its name, or to bind 
the Company. 

(b) Except as otherwise expressly provided herein, no action of the Company 
or the Manager shall require approval by the Members. To the fullest extent 
permitted by the Act, to the extent that the Act would require a consent or 
approval by the Members, the consent or approval of the Manager pursuant 
to the terms of this Agreement shall be sufficient and no consent or approval 
by the Members shall be required. 

(c) Whenever action is required or permitted by this Agreement to be taken by 
the Members, including any consent or approval thereof, unless otherwise 
specified herein, such action shall be deemed valid if and only if taken by 
Member Approval. 

3.3 Capital Structure. 

(a) The Members’ share of the profits and losses of the Company and their right 
to receive distributions of the Company’s assets, as well as certain other 
rights of the Members in the Company (which rights, collectively shall be 
the equivalent of each such Member’s “Member’s interest” in respect of the 
Company under the Act), shall be represented by “Units” (each, a “Unit” 
and, collectively, the “Units”). The Units may be divided into two or more 
categories of Units pursuant to Manager and Member Approval, which 
categories of Units each shall have the respective powers, privileges, 
preferences and rights, and the qualifications, limitations or restrictions 
thereon, as set forth in this Agreement, as the same may be amended from 
time to time.  

(b) The total number of Units that the Company shall have the authority to issue 
is 0 Units. 

(c) Subject to the terms and conditions of this Agreement, the Manager may 
authorize the Company to create and, for such consideration as the Manager 
may deem appropriate, issue such Units or additional classes or series of 
Units, having such designations, preferences and relative, participating or 
other special rights, powers and duties, as the Manager shall determine, 
including, without limitation:  (i) the right of any such class or series of 
Units to share in distributions from the Company; (ii) the allocation to any 
such class or series of Units of items of Company income, gains, losses and 
deductions; (iii) the rights of any such class or series of Units upon 
dissolution or liquidation of the Company; and (iv) the right of any such 
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class or series of Units to vote on matters relating to the Company and this 
Agreement.  The Members understand and agree that rights afforded to any 
additional classes or series of Units (including, without limitation, rights to 
distributions from the Company) may result in a reduction and/or dilution 
in the rights of then-outstanding Units.   

4. CAPITAL CONTRIBUTIONS; CAPITAL ACCOUNTS; ALLOCATIONS; 
DISTRIBUTIONS 

4.1 Capital Contributions.  The aggregate amount of cash or other property 
contributed to the capital of the Company by each Member (in each case, a “Capital 
Contribution”) through the date hereof is reflected on Schedule A.  Subject to approval of the 
Manager, the Company may also accept additional Capital Contributions in connection with the 
issuance of additional interests in the Company to existing Members and the admission of other 
persons as additional Members pursuant to the terms and subject to the conditions of this 
Agreement. 

4.2 Capital Accounts.   For each Member, the Company shall establish and maintain 
separate Capital Account as more fully described in Schedule B. 

4.3 Allocations.  The Adjusted Taxable Profit and Adjusted Taxable Loss of the 
Company (each as defined in Schedule B), and each item thereof, shall be allocated to the Members 
in accordance with Schedule B.  

4.4 Distributions.  

(a) Except as otherwise expressly provided herein, the Company shall not be 
required to make distributions or payments of cash or of other Company 
assets to the Members. 

(b) Except as otherwise expressly provided herein, distributions to Members, if 
any, shall be at times and in such aggregate amounts as may be determined 
by the Manager to the Members on a pro rata basis in proportion to the 
number of Units held by each Member.  

4.5 Withholding; Tax Documentation.  Notwithstanding anything to the contrary in 
this Agreement, the Company may withhold from any distribution or other payment, as applicable, 
to any Member the amount (the “Member Tax Amount”) of (i) any taxes required to be, or that 
should have been, withheld with respect to such distribution or other payment or any other 
distribution, payment, or allocation to such Member, (ii) any tax liability of the Company 
otherwise attributable to such Member, whether or not already paid by the Company, and (iii) any 
interest, additions to tax and penalties in respect of taxes described in the foregoing clauses (i) and 
(ii).  All Member Tax Amounts will be determined by the Manager.  For avoidance of doubt, 
Member Tax Amounts will include any “imputed underpayment” within the meaning of Section 
6225(c) of the Code (or any successor provision or similar provision of state or local tax law) that 
the Manager determines to be appropriate to treat as a tax liability attributable to Members.  All 
Member Tax Amounts withheld from any distribution or other payment to a Member shall be 
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treated as amounts distributed or paid by the Company to such Member.  If no distribution or other 
payment is then being made to such Member in an amount sufficient to cover the Member Tax 
Amounts attributable to such Member, then the shortfall that the Company is obligated to pay shall 
be deemed to be an interest-free advance from the Company to such Member, payable by such 
Member by withholding from subsequent distributions or other payments by the Company to such 
Member or within ten (10) days after receiving a written request for payment from the Company; 
provided that in any event such amount shall be repaid to the Company no later than the date of 
the final distribution in liquidation of the Company.  The amount of any taxes (including interest, 
additions to tax and penalties in respect of such taxes) that are paid by, or withheld from 
distributions by, entities that are partnerships or other flow-through entities for tax purposes 
through or in which the Company, directly or indirectly, holds an investment shall be treated as 
Member Tax Amounts that are subject to this Section 4.5Error! Reference source not found. on 
the date such taxes are paid or withheld, to the extent determined by the Manager.  Each Member 
agrees to timely complete and deliver to the Manager any form or document, and to timely provide 
such other information, reasonably requested by the Company for tax purposes.  Any reference to 
“Member” in this Section 4.5 refers to a “current or former Member.” 

4.6 Tax Distribution.  Notwithstanding Section 4.4, the Company shall during each 
fiscal year or not later than 90 days following the end of such fiscal year make a distribution to 
each Member (a “Tax Distribution”) from cash proceeds, if any, in an amount equal to the excess 
of such Member’s Presumed Tax Liability (as defined below) for such fiscal year over the amount 
of actual distributions made by the Company to such Member during such fiscal year (other than 
amounts considered Tax Distributions attributable to a prior year).  Any amount distributed 
pursuant to this Section 4.6 will be deemed to be an advance distribution of amounts otherwise 
distributable to a Member pursuant to Section 4.4 (including by reason of Section 7.3(b)) and will 
reduce the amounts that would subsequently otherwise be distributable to such Member pursuant 
to Section 4.4 (including by reason of Section 7.3(b)) in the order such amounts would otherwise 
have been distributable. “Presumed Tax Liability” for any Member for a fiscal year shall mean 
an amount equal to the product of (i) the net amount of taxable income or gain of the Company 
(included in computing taxable income any items required to be separately stated under Section 
703 of the Code) allocated to such Member for that fiscal year, and (ii) the effective U.S. federal 
income tax rate(s) applicable to such income or gain during the fiscal year as reasonably 
determined by the Manager in relation to such Member for computing ordinary income tax 
liabilities (that is, without reference to minimum taxes, alternative minimum taxes, or income tax 
surcharges) of a natural person in the highest bracket of taxable income. Amounts distributed 
pursuant to this Section 4.6 shall be made from net cash proceeds prior to any other distributions 
thereof pursuant to Section 4.4. 

5. WITHDRAWAL; TRANSFERS OF MEMBERSHIP INTERESTS; COMPANY 
RIGHT OF REPURCHASE: 

5.1 Withdrawal. Members may withdraw from the Company prior to the dissolution 
and winding up of the Company:  (a) by transferring or assigning all of its respective Units pursuant 
to Section 5.2 below, or (b) if all Members unanimously agree in written consent. Subject to the 
provisions of Section 7.3, a Member that withdraws pursuant to this Section 5.1 will be entitled to 
a distribution from the Company in an amount equal to such Member’s Capital Account. 
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5.2 Restrictions on Transfer; Admission of Transferee. A Member may transfer 
Units to any other person only with the prior written consent of the Manager, which consent may 
be given or withheld pursuant to the sole discretion of the Manager. A person acquiring Units in 
accordance with this Section 5.2 will be admitted as a Member of the Company only after the 
agreeing to be bound by the terms of this Agreement.1 

5.3 Drag-Along Right. 

(a) Definitions.  A “Sale of the Company” shall mean either: (a) a transaction 
or series of related transactions in which any corporation, association, joint 
venture, partnership, limited partnership, limited liability company, 
business trust, institution, foundation, trust or other entity or organization 
or a natural person (each, a “Person”), or a group of related Persons, 
acquires from the Members Units representing more than fifty percent 
(50%) of the total outstanding voting power of all outstanding Units of the 
Company (a “Unit Sale” and the Members proposing any Unit Sale, 
collectively, the “Selling Members”); (b) a merger or consolidation in 
which (i) the Company is a constituent party or (ii) a subsidiary of the 
Company is a constituent party and the Company issues Units pursuant to 
such merger or consolidation, except for any such merger or consolidation 
involving the Company or any subsidiary of the Company in which the 
Units outstanding immediately prior to such merger or consolidation 
continue to represent, or are converted into or exchanged for securities that 
represent, immediately following such merger or consolidation, at least a 
majority of the voting power of (1) the surviving or resulting company or 
(2) if the surviving or resulting company is a wholly owned subsidiary of 
another company immediately following such merger or consolidation, the 
parent company of such surviving or resulting company; or (c) the sale, 
lease, transfer, exclusive license or other disposition, in a single transaction 
or series of related transactions, by the Company or any subsidiary of the 
Company of all or substantially all the assets of the Company and its 
subsidiaries taken as a whole, or the sale or disposition (whether by merger 
or otherwise) of one or more subsidiaries of the Company if substantially 
all of the assets of the Company and its subsidiaries taken as a whole are 
held by such subsidiary or subsidiaries, except where such sale, lease, 
transfer, exclusive license or other disposition is to a wholly owned 
subsidiary of the Company. 

(b) Actions to be Taken. In the event that (i) the Members, acting by Member 
Approval (which Member Approval must include the affirmative vote or 
written consent of Vertical Se7en), and (ii) the Manager each approve a Sale 
of the Company in writing, specifying that this Section 5.3 shall apply to 
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such transaction (such Sale of the Company, an “Approved Sale”), then 
each Member hereby agrees: 

(i) if such Approved Sale and/or any related transaction requires 
Member approval, with respect to all Units that such Member 
owns or over which such Member otherwise exercises voting 
power, to vote (in person, by proxy or by action by written 
consent, as applicable) all such Units in favor of the approval of, 
and adopt, such Approved Sale and such related transaction(s) 
(together with any related amendment to this Agreement required 
in order to implement such Sale of the Company) and to vote in 
opposition to any and all other proposals that could reasonably be 
expected to delay or impair the ability of the Company to 
consummate such Sale of the Company; 

(ii) if such Approved Sale is a Unit Sale, to sell the same proportion 
of Units beneficially held by such Member as is being sold by the 
Selling Members to the Person to whom the Selling Members 
propose to sell their Units in such Approved Sale, and, except as 
permitted in clause (vi) below, on the same terms and conditions 
as the Selling Members;  

(iii) to execute and deliver all related documentation and take such 
other action in support of such  Approved Sale as shall reasonably 
be requested by the Company or the Selling Members in order to 
carry out the terms and provision of this Section 5.3(b), including 
without limitation executing and delivering instruments of 
conveyance and transfer, and any purchase agreement, merger 
agreement, indemnity agreement, escrow agreement, consent, 
waiver, governmental filing, and any similar or related documents 
(other than any non-competition agreement or covenant that 
would bind the Member or its affiliates after consummation of the 
Approved Sale); 

(iv) not to deposit, and to cause their Affiliates not to deposit, except 
as provided in this Agreement, any Units owned by such party or 
Affiliate in a voting trust or subject any Units to any arrangement 
or agreement with respect to the voting of such Units, unless 
specifically requested to do so by the acquirer in connection with 
such Approved Sale; 

(v) to refrain from exercising any dissenters’ rights or rights of 
appraisal under applicable law at any time with respect to such 
Approved Sale; and 

(vi) if the consideration to be paid in exchange for the Units pursuant 
to such Approved Sale under this Section 5.3(b) includes any 
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securities and due receipt thereof by any Member would require 
under applicable law (x) the registration or qualification of such 
securities or of any person as a broker or dealer or agent with 
respect to such securities or (y) the provision to any Member of 
any information other than such information as a prudent issuer 
would generally furnish in an offering made solely to “accredited 
investors” as defined in Regulation D promulgated under the 
Securities Act, the Company may cause to be paid to any such 
Member in lieu thereof, against surrender of the Units which 
would have otherwise been sold by such Member, an amount in 
cash equal to the fair value (as determined in good faith by the 
Company) of the securities which such Member would otherwise 
receive as of the date of the issuance of such securities in exchange 
for the Units.   

(c) In the event of an Approved Sale, the Company shall give written notice to 
each Member (the “Approved Sale Notice”).  The Approved Sale Notice 
shall set forth (A) the name and address of the proposed acquirer in the 
Approved Sale (the “Proposed Acquirer”), (B) the terms and conditions of 
the Approved Sale, including the price and consideration to be paid by the 
Proposed Acquirer and the terms and conditions of payment, (C) any other 
material facts relating to the Approved Sale, and (D) the anticipated date 
and location of the closing of the Approved Sale.  Unless prohibited by 
contract, the Company shall enclose with the Approved Sale Notice a copy 
of any term sheet, letter of intent, agreement or other written document with 
respect to the terms and conditions of the Approved Sale.  Subject to the 
conditions and limitations set forth in this Agreement, each Member will 
take all actions deemed necessary or appropriate by the Manager and the 
Selling Members in connection with the Approved Sale. 

(d) Exceptions.  Notwithstanding the foregoing, a Member will not be required 
to comply with Section 5.3(b) above in connection with any Approved Sale 
unless: 

(i) any representations, warranties, covenants, indemnities and 
agreements made by such Member shall be made by such Member 
severally, and not jointly, and such representations and warranties 
shall be limited to those related to authority, ownership and the 
ability to convey title to each such Member’s Units, including but 
not limited to representations and warranties that (A) such 
Member holds all right, title and interest in and to the Units such 
Member purports to hold, free and clear of all liens and 
encumbrances, (B) the obligations of such Member in connection 
with the Approved Sale have been duly authorized, if applicable, 
(C) the documents to be entered into by such Member have been 
duly executed by such Member and delivered to the Proposed 
Acquirer and are enforceable against such Member in accordance 
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with their respective terms and (D) neither the execution and 
delivery of documents to be entered into by such Member in 
connection with the Approved Sale, nor the performance of such 
Member’s obligations thereunder, will cause a breach or violation 
by such Member of the terms of any agreement, law or judgment, 
order or decree of any court or governmental agency; 

(ii) such Member shall not be liable for the inaccuracy of any 
representation or warranty made by any other Person in 
connection with the Approved Sale, other than for the inaccuracy 
of any representation or warranty made by the Company in 
connection with the Approved Sale (and except to the extent that 
funds may be paid out of an escrow established to cover breach of 
representations, warranties and covenants of the Company as well 
as breach by any Member of any of identical representations, 
warranties and covenants provided by all Members); 

(iii) the liability for indemnification, if any, of such Member in the 
Approved Sale and for the inaccuracy of any representations and 
warranties made by the Company in connection with such 
Approved Sale, is several and not joint with any other Person 
(except to the extent that funds may be paid out of an escrow 
established to cover breach of representations, warranties and 
covenants of the Company as well as breach by any Member of 
any of identical representations, warranties and covenants 
provided by all Members), and is pro rata in proportion to the 
amount of consideration paid to such Member in connection with 
such Approved Sale;  

(iv) liability shall be limited to such Member’s pro rata share 
(determined based on the respective proceeds payable to each 
Member in connection with such Approved Sale in accordance 
with the provisions of this Agreement) of a negotiated aggregate 
indemnification amount that applies equally to all Members but 
that in no event exceeds the amount of consideration actually paid 
and/or payable to such Member in connection with such Approved 
Sale, except with respect to claims related to fraud by such 
Member, the liability for which need not be limited as to such 
Member; 

(v) upon the consummation of the Approved Sale: (A) except as 
provided in Section 11.6(a)(ii)(F), each holder of each class or 
series of Units will receive the same form of consideration for their 
Units of such class or series as is received by other holders in 
respect of their Units of such same class or series of Units; 
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(vi) except as provided in Section 5.3(b)(vi), the aggregate 
consideration receivable by all holders of Units shall be allocated 
among such holders of each respective series of Units in 
accordance with Section 4.4(b) above; and 

(vii) as part of the Approved Sale, there is no requirement to enter into 
a non-competition agreement or covenant binding such Member 
or its affiliates following the consummation of the Approved Sale. 

(e) Irrevocable Proxy and Power of Attorney.  As security for the 
performance of the obligations of each Member under this Section 5.3 in 
connection with an Approved Sale, after the requisite approval of such 
Approved Sale has been obtained pursuant to Section 5.3(b) above, each 
Member hereby grants to the Company, with full power of substitution and 
resubstitution, an irrevocable proxy to vote all Units then held by such 
Member at all meetings of the Members held or taken after the date of this 
Agreement with respect to an Approved Sale or to execute any written 
consent in lieu thereof, and hereby irrevocably appoints the Company, with 
full power of substitution and resubstitution, as such Member’s attorney-in-
fact with authority to sign any documents with respect to any such vote or 
any actions by written consent of the Members taken after the date of this 
Agreement with respect to such Approved Sale consistent with the 
provisions of this Section 5.3.  This proxy shall be deemed to be coupled 
with an interest and shall be irrevocable.  This proxy shall terminate upon 
the consummation of, or termination of, negotiations with respect to, the 
applicable Approve Sale. 

5.4 Company Right of Repurchase.  

(a) The Company shall have the right, but not the obligation, to purchase from 
a Member (such Member, the “Repurchase Member”) all of such 
Member’s Units (the “Repurchased Interest”), for an amount equal to the 
distribution such Repurchase Member would have received pursuant to 
Section 7.3 assuming a complete liquidation of the Company (the 
“Repurchase Price”), as determined in the sole discretion of the Manager 
if an Adverse Suitability Determination is made with respect to the Member. 

(b) The Company, at its choice, may satisfy its payment obligation to the 
Repurchase Member with respect to its purchase of the Repurchased 
Interests by any of the following methods, or any combination of such 
methods: (i) by check, (ii) by wire transfer of immediately available funds, 
(iii) in the event the Repurchase Member is indebted to the Company, by 
canceling all or any portion of such indebtedness or (iv) by delivering to the 
Repurchase Member a promissory note with a principal balance equal to the 
aggregate Repurchase Price, which note shall be payable over a ten (10) 
year period and shall bear interest at a rate equal to the long-term Applicable 
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Federal Rate most recently published by the Federal Reserve as the 
Effective Federal Funds Rate. 

(c) As used in this Section 5.4, the following terms shall have the meanings set 
forth below: 

(i) “Adverse Suitability Determination” means, with respect to a 
Member, a recommendation or determination by a Cannabis 
Regulatory Body that such Member, its affiliates, or any of such 
Member’s or its affiliates’ respective representatives is not suitable 
for licensure in connection with an [adult-use cannabis delivery 
business] in the Commonwealth of Massachusetts pursuant to G. L. 
c. 94G, et. seq. and 935 CMR 500, et. seq. 

(ii) “Cannabis Regulatory Body” means the Massachusetts Cannabis 
Control Commission. 

6. PRE-EMPTIVE RIGHTS 

6.1 Issuance of New Units. In the event the Company authorizes the issuance of 
additional membership units (for purposes of this Section 6, “New Units”), the Company shall 
give each Member written notice (an “Issuance Notice”) of any such proposed issuance within 
five (5) business days following the approval of such issuance by the Manager (whether in a 
meeting or by written consent). The Issuance Notice shall specify the number of New Units to be 
issued and the purchase price at which such Units are being offered and other material terms and 
conditions of the offering. Each Member shall be entitled to purchase its proportionate share of the 
New Units at the purchase price and on the other terms and conditions specified in the Issuance 
Notice. For purposes of this Section 6, the phrase “proportionate share of the New Units” shall 
mean, with respect to any offering or issuance of New Units, the fraction that results from dividing 
a Member’s aggregate ownership of Units by the total number of Units then issued and outstanding 
(computed on a fully-diluted basis immediately before giving effect to such issuance).   

6.2 Election to Purchase.  A Member shall exercise its rights under Section 6.1 by 
delivering written notice of its election to purchase its proportionate share of the New Units to the 
Company within ten (10) business days of receipt of the Issuance Notice (such 10 business day 
period, the “Pre-emptive Exercise Period”).  Delivery of such written notice (which shall specify 
the number of New Units to be purchased) by a Member shall constitute a binding agreement of 
such Member to purchase, at the price and on the terms and conditions specified in the Issuance 
Notice, the number (if any) of New Units specified in such notice.  If, at the termination of the Pre-
emptive Exercise Period, the Member has not delivered such written notice to the Company, such 
Member shall be deemed to have waived all of its rights under this Section 6 with respect to, and 
only with respect to, the New Units being offered pursuant to that particular Issuance Notice.   

7. DISSOLUTION AND WINDING UP: 

7.1 Dissolution.  The Company shall be dissolved and its affairs wound up, upon the 
election of the Members, acting by Member Approval. Upon the dissolution of the Company, the 
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Company shall be liquidated in an orderly manner in accordance with this Article 7 and the Act.  
The liquidation shall be conducted and supervised by the Manager or, if none, by the Members, 
or, if none, by the personal representative (or its nominee or designee) of the last remaining 
Member (the Managers, Members or such other Person, as applicable, being referred to in this 
Article as the “Liquidating Agent”).  The Liquidating Agent shall have all of the rights, powers, 
and authority with respect to the assets and liabilities of the Company in connection with the 
liquidation of the Company that the Members have with respect to the assets and liabilities of the 
Company during the term of the Company, and the Liquidating Agent is hereby expressly 
authorized and empowered to execute any and all documents necessary or desirable to effectuate 
the liquidation of the Company and the transfer of any assets of the Company. The Liquidating 
Agent shall have the right from time to time, by revocable powers of attorney, to delegate to one 
or more Persons any or all of such rights and powers and such authority and power to execute 
documents and, in connection therewith, to fix the reasonable compensation of each such Person, 
which compensation shall be charged as an expense of liquidation.  The Liquidating Agent is also 
expressly authorized to distribute Company property to the Members subject to liens. The 
Liquidating Agent shall liquidate the Company as promptly as shall be practicable after 
dissolution.  Without limitation of the rights, powers, and authority of the Liquidating Agent as 
provided in this Article, the Liquidating Agent may, in its discretion, either distribute in kind or 
sell securities and other non-cash assets. Any securities or other non-cash assets which the 
Liquidating Agent may sell shall be sold at such prices and on such terms as the Liquidating Agent 
may, in its good faith judgment, deem appropriate. 

7.2 Effect of Dissolution.  Upon dissolution, the Company shall cease carrying on the 
Company’s business, except that the Company shall continue to take all actions necessary to wind 
up the business and to file for termination in accordance with the Act. 

7.3 Final Allocations and Distributions.  In settling accounts upon dissolution, 
winding up and liquidation of the Company, the assets of the Company shall be applied and 
distributed as expeditiously as possible in the following order: 

(a) To pay (or make reasonable provision for the payment of) all creditors of 
the Company, including, to the extent permitted by law, Members or other 
affiliates that are creditors, in satisfaction of liabilities of the Company in 
the order of priority provided by law, including expenses relating to the 
dissolution and winding up of the Company, discharging liabilities of the 
Company, distributing the assets of the Company and terminating the 
Company as a limited liability company in accordance with this Agreement 
and the Act); and 

(b) To the Members in accordance with Section 4.4.  

7.4 Winding Up and Certificate of Termination. The Company’s winding up shall 
be completed when all of the Company’s debts, liabilities, and obligations have been paid and 
discharged or reasonably adequate provision therefor has been made, and all of the remaining 
Company property and assets have been distributed to the Members.  

8. INDEMNIFICATION: 
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8.1 Indemnification. The Company has the power to defend, indemnify, and hold 
harmless any person who was or is a party, or who is threatened to be made a party, to any 
Proceeding (as defined below) by reason of the fact such person was or is a Manager, Member, 
Officer, employee, representative, or other agent of the Company, or was or is serving at the 
request of the Company as a director, governor, Officer, employee, representative or other agent 
of another limited liability company, corporation, partnership, joint venture, trust, or other 
enterprise (hereinafter, collectively, “Company Agent”), against Expenses (as is defined below), 
judgements, fines, settlements, and other amounts (collectively, “Damages”) to the maximum 
extent now or hereafter permitted under applicable law. “Proceeding,” as used in this Article 7, 
means any threatened, pending, or completed action, proceeding, individual claim or matter within 
a proceeding, whether civil, criminal, administrative, or investigative. The term “Expenses,” as 
used in this Article 7, includes, without limitation, court costs, reasonable attorney and expert fees, 
and any expenses incurred relating to establishing a right to indemnification, if any, under this 
Article 7. 

8.2 Mandatory. The Company must defend, indemnify and hold harmless a Company 
Agent in connection with a Proceeding in which such Company Agent is involved if, and to the 
extent, Massachusetts law requires that a limited liability company indemnify a Company Agent 
in connection with a Proceeding. 

8.3 Expenses Paid by the Company Prior to Final Disposition. Expenses of each 
Company Agent indemnified or held harmless under this Agreement actually and reasonably 
incurred in connection with the defense or settlement of a Proceeding may be paid by the Company 
in advance of the final disposition of a Proceeding if authorized by a vote of the Members not 
seeking indemnification holding a majority of the voting interests (excluding the voting interest of 
the Company Agent seeking indemnification). Before the Company makes any such payment of 
Expenses, Company Agent seeking indemnification must deliver a written undertaking to the 
Company stating such Company Agent will repay the applicable Expenses to the Company unless 
it is ultimately determined Company Agent is entitled or required to be indemnified and held 
harmless by the Company (as set forth in Sections 7.1 or 7.2 above or as otherwise required by 
applicable law). 

9. DISPUTE RESOLUTION: 

9.1 Arbitration. Any controversy or claim arising out of or relating to this Agreement, 
or the breach thereof, shall be settled by arbitration administered by the American Arbitration 
Association in accordance with its Commercial Arbitration Rules then in effect, and judgment on 
the award rendered by the arbitrator(s) may be entered in any court having jurisdiction thereof. 

9.2 Attorneys’ Fees. The prevailing party to any action arising under this Agreement 
shall be entitled to reasonable attorneys’ fees and related costs. 

9.3 Venue. The Members agree that this Agreement shall be constructed by and 
interpreted under the Laws of The Commonwealth of Massachusetts. In the event any action is 
filed in court, the Members further agree that the venue shall be the Middlesex County Circuit 
Court or the Federal District Court for the District of Massachusetts.  
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10. MISCELLANEOUS PROVISIONS: 

10.1 Confidentiality.  

(a) The Company and each Member shall not use or disclose to third parties 
any Confidential Information received from the Company or from any other 
Member (including, without limitation, the status of such other Member as 
a Member of the  Company) for any purpose other than (i) for the benefit of 
the Company, as determined in good faith by the Manager, (ii) the use of 
Confidential Information by a Member in connection with such Member’s 
monitoring or exercising its rights with respect to its investment in the 
Company, (iii) as required by law, legal process, order of court, government 
authority or arbitrator or in connection with any legal proceedings to which 
a Member (or any assignee) and the Company are parties, (iv) to legal 
counsel and accountants for Members or any assignee, and (v) in connection 
with the enforcement of this Agreement or rights under this Agreement.  
Notwithstanding the foregoing, a Member that is an entity holding Units 
may in addition disclose Confidential Information to (I) any former 
partners, members or others  who retain an economic interest in the 
Member, (II) any current or prospective partners, members or other equity 
owners or managers, officers or employees of, or lenders to, the Member or 
any subsequent partnership, fund or other entity under common investment 
management with such Member, and (III) any employee, officer or 
representative of the Member or any of the Persons identified in the 
foregoing clauses (I) through (II) with a bona fide need to know such 
information in connection with any purpose permitted in the foregoing 
clauses (i) through (v) (each of the Persons identified in the foregoing 
clauses (I) through (III), a “Permitted Disclosee”); provided that any 
Permitted Disclosee to whom Confidential Information is disclosed shall be 
subject to confidentiality restrictions substantially similar to the restrictions 
applicable to the Member hereunder.   

(b) The restrictions imposed by this Section 10.1 shall continue to apply to a 
former Member following the date of becoming a former Member, 
notwithstanding such Member’s withdrawal from the Company or transfer 
of its Units.   

(c) Notwithstanding the foregoing: the restrictions on disclosure set forth in this 
Section 10.1 shall not apply to any Confidential Information to the extent 
that such information can be shown to have been: (A) generally available to 
the public other than as a result of a breach of the provisions of this 
Agreement; (B) already in the possession of the receiving Person, without 
any restriction on disclosure, prior to any disclosure of such information to 
the receiving Person by or on behalf of the Company or any Member 
pursuant to the terms of this Agreement or otherwise, as evidenced by 
written records; (C) lawfully disclosed, without any restriction on additional 
disclosure, to the receiving Person by a third party who is not known by the 
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receiving party to be subject to confidentiality restrictions; (D) 
independently developed by the receiving Person without use of any 
Confidential Information, as evidenced by written records; or (E) required 
by law or government regulation to be disclosed, provided that, the Member 
shall notify the Company of any such disclosure requirement as soon as 
practicable and reasonably cooperate with the Company (at the Company’s 
cost) if the Company seeks a protective order or other remedy in respect of 
any such disclosure; and furnish only that portion of the Confidential 
Information which the Member is legally required to disclose. 

10.2 Amendment.  This Agreement may be amended or modified from time to time by 
a written instrument adopted by the Members, acting by Member Approval. No additional or new 
members may be admitted or succeed to membership in the Company in any manner other than as 
permitted hereunder or through the express, written consent of the Members, acting by Member 
Approval. 

10.3 Entire Agreement.  This Agreement represents the entire agreement between the 
Members and the Company. 

10.4 Governing Law; Severability. This Agreement will be construed and enforced in 
accordance with the laws of The Commonwealth of Massachusetts. If any provision of this 
Agreement is held to be unenforceable by a court of competent jurisdiction for any reason 
whatsoever:  (i) the validity, legality, and enforceability of the remaining provisions of this 
Agreement (including without limitation, all portions of any provisions containing any such 
unenforceable provision that are not themselves unenforceable) will not in any way be affected or 
impaired thereby, and (ii) to the fullest extent possible, the unenforceable provision will be deemed 
modified and replaced by a provision that approximates the intent and economic effect of the 
unenforceable provision and the Agreement will be deemed amended accordingly. 

10.5 Headings. The headings contained in this Agreement are used for reference only 
and should not be used to interpret this Agreement. 

10.6 Counterparts. This Agreement may be executed in counterparts, each when taken 
together forming a single, binding document. 

10.7 Rights of Creditors and Third Parties under the Agreement.  This Agreement 
is entered into between the Company and the Members for the exclusive benefit of the Company, 
the Members, and their successors and assigns. This Agreement is expressly not intended for the 
benefit of any Company creditor or any other person. Except and only to the extent provided by 
applicable statute, no such creditor or third party shall have any rights under this Agreement or 
any agreement between the Company and the Members with respect to any capital contribution or 
otherwise. 

[This Line Concludes the Document. Signature Page Follow]
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Signature Page to Bada Vroom, LLC Operating Agreement 

IN WITNESS WHEREOF, the parties to this Agreement have executed same on the date 
first appearing above. 

THIS CONTRACT CONTAINS A BINDING ARBITRATION PROVISION WHICH 
MAY BE ENFORCED BY THE PARTIES. 

COMPANY:      MEMBERS: 

Bada Vroom, a Massachusetts limited liability 
company 

By:_________________________________ 
      Michael Marinaro, Manager 

 
_____________________________ 
Michael Marinaro 
 
_____________________________ 
Tara Hopper. Manager 
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Schedule A – Schedule of Members 
 

Limited Liability Company Agreement 
of Bada Vroom, LLC 

Name and Address of 
Member 

Number of Units Percentage 
Interests 

Capital 
Contribution 

Michael Marinaro 
8 Marion Street 
Natick, MA 01760 
 
 

51,000 51% $51.00 

Bada Bloom! Inc. 
8 Marion Street 
Natick, MA 01760 
 
 
 

49.000 49% $49.00 

Total of all Members: 100,000 100%       $100 
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Limited Liability Company Agreement 
of Bada Vroom, LLC 

 

Capital Accounts; Allocations of Adjusted Taxable Profit and Adjusted Taxable Loss 

1. Defined Terms.  For purposes of this Schedule B and this Agreement, the following 
capitalized terms have the respective meanings ascribed to them: 

“Adjusted Capital Account Balance” shall mean, with respect to any Member, such 
Member’s Capital Account balance maintained in accordance with this Agreement, as of the end 
of the relevant fiscal year or other allocation period, after giving effect to the following 
adjustments: 

(a) increase such Capital Account by any amounts that such Member is 
obligated to restore pursuant to any provision of this Agreement, is treated as obligated to restore 
pursuant to Treasury Regulation Section 1.704-1(b)(2)(ii)(c), or is deemed obligated to restore 
pursuant to the penultimate sentences of Treasury Regulation Sections 1.704-2(g)(1) and 1.704-
2(i)(5); and 

(b) decrease such Capital Account by the items described in Treasury 
Regulation Sections 1.704-1(b)(2)(ii)(d)(4) through (d)(6). 

The foregoing definition of Adjusted Capital Account Balance is intended to comply with the 
provisions of Treasury Regulation Sections 1.704-1(b)(2)(ii)(d) and 1.704-2 and shall be 
interpreted consistently therewith. 

“Adjusted Taxable Profit” and “Adjusted Taxable Loss” mean, as to any transaction or 
fiscal year or other allocation period, the taxable income or loss of the Company for U.S. federal 
income tax purposes, and each item of income, gain, loss or deduction entering into the 
computation thereof, with the following adjustments: 

(a)  Any tax-exempt income or gain of the Company that is not otherwise taken into 
account in computing Adjusted Taxable Profit or Adjusted Taxable Loss shall be deemed to 
increase the amount of such taxable income or decrease the amount of such loss; 

(b)  Any expenditures of the Company described in Section 705(a)(2)(B) of the 
Code (or treated as such) and not otherwise taken into account in computing Adjusted Taxable 
Profit or Adjusted Taxable Loss shall decrease the amount of such taxable income or increase the 
amount of such loss; and 

(c)  In the event the Gross Asset Value of any Company asset is adjusted, (i) the 
amount of such adjustment (including an adjustment resulting from a distribution of such asset but 
excluding an adjustment resulting from a contribution of such asset) shall be taken into account in 
the same manner as gain or loss from the disposition of such asset for purposes of computing 
Adjusted Taxable Profit or Adjusted Taxable Loss, (ii) gain or loss resulting from any disposition 
of such asset with respect to which gain or loss is recognized for U.S. federal income tax purposes 
shall be computed by reference to the Gross Asset Value of such asset, and (iii) in lieu of the cost 
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recovery or similar deductions taken into account with respect to any asset with a Gross Asset 
Value which differs from its adjusted basis under the Code, such deductions shall be an amount 
equal to the Depreciation with respect to such asset. 

“Company Minimum Gain” has the meaning set forth for “partnership minimum gain” in 
Treasury Regulation Sections 1.704-2(b)(2), (d), and (g). 

“Depreciation” means, for each fiscal year of the Company or other period, an amount 
equal to the depreciation, depletion, amortization or other cost recovery deduction allowable under 
the Code with respect to an asset for such fiscal year or other period; provided, however, that if 
the Gross Asset Value of an asset differs from its adjusted basis for U.S. federal income tax 
purposes at the beginning of such fiscal year or other period, Depreciation shall be an amount that 
bears the same ratio to such beginning Gross Asset Value as the U.S. federal income tax 
depreciation, depletion, amortization or other cost recovery deduction with respect to such asset 
for such fiscal year or other period bears to such beginning adjusted tax basis; and provided further 
that if the U.S. federal income tax depreciation, depletion, amortization or other cost recovery 
deduction for such fiscal year or other period is zero, Depreciation shall be determined with 
reference to such beginning Gross Asset Value using any reasonable method selected by the 
Manager. 

“Gross Asset Value” means, with respect to any asset, such asset’s adjusted basis for U.S. 
federal income tax purposes, except as follows:  

(a)  the Gross Asset Value of all Company assets shall be adjusted to equal their 
respective gross fair market values, as determined by the Manager in accordance with the Code, 
as of the following times: (i) the acquisition of an additional interest in the Company by any new 
or existing Member in exchange for more than a de minimis capital contribution; (ii) the 
distribution by the Company to a Member of more than a de minimis amount of Company assets 
as consideration for an interest in the Company, including, without limitation, in connection with 
the withdrawal of a Member; (iii) the grant of an interest in the Company (other than a de minimis 
interest) as consideration for the provision of services to or for the benefit of the Company by a 
new or existing Member acting in a Member capacity or in anticipation of becoming a Member; 
(iv) in connection with the issuance by the Company of a noncompensatory option (other than an 
option for a de minimis interest); and (v) the liquidation of the Company within the meaning of 
Treasury Regulation Section 1.704-1(b)(2)(ii)(g); provided, however, that adjustments pursuant to 
clauses (i) through (iv) of this sentence shall not be made if the Manager determines that such 
adjustments are not necessary or appropriate to reflect the relative economic interests of the 
Members in the Company;  

(b)  the Gross Asset Value of any Company asset (other than cash) distributed in 
kind to any Member shall be adjusted to equal the gross fair market value of such asset on the date 
of distribution, as determined by the Manager in accordance with the Code;  

(c)  the initial Gross Asset Value of any asset contributed to the Company shall be 
adjusted to equal its gross fair market value at the time of its contribution, as determined by the 
Manager in accordance with the Code; and 
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(d)  the Gross Asset Value of Company assets shall otherwise be determined or 
adjusted, in the discretion of the Manager, as required or permitted for purposes of maintaining 
Capital Accounts under the Code. 

If the Gross Asset Value of an asset has been determined or adjusted pursuant to paragraph (a), (c) 
or (d) above, such Gross Asset Value shall thereafter be adjusted by the Depreciation taken into 
account with respect to such asset for purposes of computing Adjusted Taxable Profit or Adjusted 
Taxable Loss and as otherwise required by Treasury Regulation Section 1.704-1(b)(2)(iv)(g). 

“Member Nonrecourse Debt” has the same meaning as the term “partner nonrecourse 
debt” set forth in Treasury Regulation Section 1.704-2(b)(4). 

“Member Nonrecourse Debt Minimum Gain” means an amount, with respect to each 
Member Nonrecourse Debt, equal to the Company Minimum Gain that would result if the Member 
Nonrecourse Debt were treated as a Nonrecourse Liability, determined in accordance with 
Treasury Regulation Section 1.704-2(i). 

“Nonrecourse Deductions” shall have the meaning set forth in Treasury Regulation 
Sections 1.704-2(b)(1) and 1.704-2(c). 

“Nonrecourse Liability” shall have the meaning set forth in Treasury Regulation Section 
1.704-2(b)(3). 

“Partnership Tax Audit Rules” means Sections 6221 through 6241 of the Code, as 
amended by the Bipartisan Budget Act of 2015, together with any Treasury Regulations and 
guidance issued thereunder, any similar provision of state or local tax laws, and any successor 
provision to any of the foregoing. 

“Treasury Regulations” means the U.S. federal income tax regulations, including 
temporary regulations, promulgated under the Code, as such regulations may be amended from 
time to time (including corresponding provisions of succeeding regulations). 

2. Capital Accounts.  A capital account shall be maintained for each Member (a 
“Capital Account”) that shall be: 

(a) increased by (i) any capital contributions made to the Company by such 
Member pursuant to this Agreement and (ii) any amounts in the nature of income or gain allocated 
to the Capital Account of such Member pursuant to this Schedule B based on such Member’s 
ownership of an interest in the Company; 

(b) decreased by (i) the cash and fair market value of other property distributed 
to the Member and (ii) any amounts in the nature of loss or deduction allocated to the Capital 
Account of such Member pursuant to this Schedule B based on such Member’s ownership of an 
interest in the Company; and  

(c) otherwise adjusted in accordance with this Agreement and for such other 
matters as the Manager may reasonably determine appropriate, in all events in accordance with 
applicable provisions of the Code. 
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3.  General Allocations. 

(a) General Application.  The rules set forth below in this Section 3 of this 
Schedule B shall apply for the purposes of determining each Member’s allocable share of the items 
of income, gain, loss or deduction of the Company comprising Adjusted Taxable Profit or Adjusted 
Taxable Loss for each fiscal year or other period, determining special allocations of other items of 
income, gain, loss and deduction, and adjusting the balance of each Member’s Capital Account to 
reflect these general and special allocations.  For each fiscal year or other period, any required 
special allocations in Section 4 of this Schedule B shall be made immediately prior to the general 
allocations of Section 0 of this Schedule B. 

(b) General Allocations.  The items of income, gain, loss and deduction 
comprising Adjusted Taxable Profit or Adjusted Taxable Loss for a fiscal year or other period shall 
be allocated among the Members during such fiscal year or other period in a manner that will, as 
nearly as possible, cause the Capital Account balance of each Member at the end of such fiscal 
year or other period to equal: 

(i) the amount of the hypothetical distribution (if any) that such 
Member would receive if, on the last day of the fiscal year or other period, (A) all Company assets, 
including cash, were sold for cash equal to their Gross Asset Values, as determined by the 
Manager, taking into account any adjustments thereto for such fiscal year or other period, (B) all 
Company liabilities were satisfied in cash according to their terms (limited, with respect to each 
Nonrecourse Liability, to the Gross Asset Value, as determined by the Manager, of the assets 
securing such liability), and (C) the net proceeds thereof (after satisfaction of such liabilities) were 
distributed in full in accordance with Section 4.4 (by reason of Section 7.3(b)), minus 

(ii) the sum of (A) the amount, if any, which such Member is obligated 
(or deemed obligated) to restore to such Member’s Capital Account, (B) such Member’s share of 
the Company Minimum Gain determined pursuant to Treasury Regulations Section 1.704-2(g), 
and (C) such Member’s share of Member Nonrecourse Debt Minimum Gain determined pursuant 
to Treasury Regulations Section 1.704-2(i)(5), all computed immediately prior to the hypothetical 
sale described in Section 3(b)(i) of this Schedule B. 

(b) The Manager may modify the allocations otherwise provided for in this 
Section 3 of this Schedule B or offset prior allocations provided for in Section 4 of this Schedule 
B, including by specially allocating items of gross income, gain, loss or deduction among the 
Members, so that such modifications or offsets will cause the Capital Accounts of the Members to 
reflect more closely the Members’ relative economic interests in the Company as set forth in this 
Agreement. 

(c) Except as required by the Act or this Agreement, no Member shall be 
obligated to the Company, to any other Member, or to any third party to restore or repay any deficit 
in its Capital Account. 

4. Special Allocations. The following special allocations shall be made in the 
following order: 

Docusign Envelope ID: D77424FD-F349-4CD9-AC15-26C4F34B36CC



 
 

 
FH10848916.2 

(a) Minimum Gain Chargeback.  In the event that there is a net decrease during 
a fiscal year or other period in either Company Minimum Gain or Member Nonrecourse Debt 
Minimum Gain, then notwithstanding any other provision of this Schedule B, each Member shall 
receive such special allocations of items of Company income and gain as are required in order to 
conform to Treasury Regulation Section 1.704-2. 

(b) Qualified Income Offset.  Subject to Section 0 of this Schedule B, but 
notwithstanding any provision of this Schedule B to the contrary, items of income and gain shall 
be specially allocated to the Members in a manner that complies with the “qualified income offset” 
requirement of Treasury Regulation Section 1.704-1(b)(2)(ii)(d)(3). 

(c) Deductions Attributable to Member Nonrecourse Debt.  Any item of 
Company loss or deduction that is attributable to Member Nonrecourse Debt shall be specially 
allocated to the Members in the manner in which they share the economic risk of loss (as defined 
in Treasury Regulation Section 1.752-2) for such Member Nonrecourse Debt. 

(d) Allocation of Nonrecourse Deductions.  Each Nonrecourse Deduction of the 
Company shall be allocated among the Members in accordance with the partners’ interests in the 
partnership within the meaning of Treasury Regulations Sections 1.704-2(b)(1) and 1.704-1(b)(3). 

(e) Loss Limitation.  Adjusted Taxable Losses allocated to a Member pursuant 
to this Schedule B shall not exceed the maximum amount of Adjusted Taxable Losses that can be 
allocated to such Member without causing such Member to have a negative Adjusted Capital 
Account Balance at the end of any fiscal year or other allocation period in which any other Member 
does not have a negative Adjusted Capital Account Balance. 

(f) The allocations set forth in Section 0 through Section 0 of this Schedule B 
are intended to comply with Treasury Regulation Sections 1.704-1(b) and 1.704-2 and shall be 
interpreted consistently with this intention.  Any terms used in such provisions that are not 
specifically defined in this Agreement shall have the meaning, if any, given such terms in such 
Treasury Regulations. 

(g) If during any fiscal year of the Company there is a change in any Member’s 
interest in the Company, allocations of income or loss for such fiscal year shall take into account 
the varying interests of the Members in the Company in a manner consistent with the requirements 
of Section 706 of the Code. 

5. Tax Allocations. 

(a) Section 704(b) Allocations.  Subject to Section 0 and Section 0 of this 
Schedule B, each item of income, gain, loss or deduction for U.S. federal income tax purposes that 
corresponds to an item of income, gain, loss or deduction that is either taken into account in 
computing Adjusted Taxable Profit or Adjusted Taxable Loss or is specially allocated pursuant to 
Section 4 of this Schedule B (a “Book Item”) shall be allocated among the Members in the same 
proportion as the corresponding Book Item is allocated among them pursuant to Section 3 or 
Section 4 of this Schedule B. 
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(b) Section 704(c) Allocations.  In the event any property of the Company is 
credited to the Capital Account of a Member at a value other than its tax basis, then allocations of 
taxable income, gain, loss and deductions with respect to such property shall be made in a manner 
which will comply with Sections 704(b) and 704(c) of the Code.  Such allocations also shall be 
made by the Company to any former Member to the extent applicable, as determined by the 
Manager.  The allocation to a Member of items of taxable income, gain, loss and deduction of the 
Company also shall be adjusted to reflect any election under Section 754 of the Code. 

(c) Capital Accounts.  The tax allocations made pursuant to this Section 5 of 
this Schedule B shall be solely for tax purposes and shall not affect any Member’s Capital Account 
or share of non-tax allocations or distributions under this Agreement. 

6. Tax Matters Person; Tax Audits.   

(a) The Manager will designate one Member to be the “tax matters partner” of 
the Company within the meaning of Section 6231(a)(7) of the Code as in effect prior to the 
effective date of the Partnership Tax Audit Rules (or any similar provision of state or local tax 
law) to the extent such role as “tax matters partner” remains relevant with respect to state or local 
taxes.  The Manager will designate one person (which may or may not be a Member) to be the 
“partnership representative” of the Company within the meaning of Section 6223 of the Code (or 
any successor provision or similar provision of state or local tax law).  The designated “tax matters 
partner” or “partnership representative,” as applicable, is referred to herein as the “Tax Matters 
Person.”  If the partnership representative is not a natural person, the partnership representative 
shall act through a “designated individual” who is an eligible individual duly serving at the 
direction of and appointed by the Tax Matters Person pursuant to Treasury Regulations 
promulgated under Section 6223 of the Code (or any successor provision or similar provision of 
state or local tax law).  Each Member hereby consents to such designations and agrees that, upon 
the request of the Tax Matters Person, such Member shall execute, certify, acknowledge, deliver, 
swear to, file and record at the appropriate public offices such documents as may be necessary or 
appropriate to evidence such consent. The Tax Matters Person as of the date of this Agreement is 
Michael Marinaro. 

(b) The Tax Matters Person shall have the right and obligation to take all actions 
authorized or required, respectively, by applicable law for a “tax matters partner” or “partnership 
representative,” as applicable, but subject to the restrictions and limitations set forth in this 
Agreement.  Without limiting the generality of the foregoing, the Tax Matters Person shall have 
the sole discretion to determine all matters, and shall be authorized to take any actions necessary, 
with respect to any audit, examination or investigation of the Company by any taxing authority 
(including any judicial or administrative proceeding related thereto) (each, a “Tax Contest”), and 
whether to cause the Company to make any available election under the Partnership Tax Audit 
Rules with respect to any Tax Contest. 

(c) Each Member shall promptly upon request furnish to the Tax Matters 
Person any information that the Tax Matters Person may reasonably request in connection with (i) 
the preparation or filing of any tax returns of the Company, (ii) any tax election of the Company 
(and the Company’s and Member’s compliance with any such election), or (iii) any Tax Contest.  
No Member shall, without the consent of the Tax Matters Person, (A) file a request for 
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administrative adjustment of Company items, (B) file a petition with respect to any Company item 
or other tax matters involving the Company, or (C) enter into a settlement agreement with any 
taxing authority with respect to any Company items.   

(d) If the Tax Matters Person causes the Company to make an election pursuant 
to Section 6226 of the Code (or any successor provision or similar provision of state or local tax 
law) with respect to an “imputed underpayment,” each Member shall comply with the applicable 
requirements under the Code and applicable Treasury Regulations (or any similar provision of 
state or local tax law).  At the request of the Tax Matters Person, each Member shall provide the 
Tax Matters Person and the Company with any information available to such Member and with 
such representations, certificates or forms relating to such Member (or its direct or indirect owners 
or account holders) and any other documentation, in each case, that the Tax Matters Person 
determines, in its sole discretion, are necessary to make an election under Section 6221(b)(1) of 
the Code (or any successor provision or similar provision of state or local tax law), to modify an 
“imputed underpayment” under Section 6225(c) of the Code  (or any successor provision or similar 
provision of state or local tax law), or to take any other actions or make any elections allowed to 
be taken or made under the Partnership Tax Audit Rules.  Notwithstanding anything to the contrary 
in this Agreement, any information, representations, certificates, forms or documentation so 
provided may be disclosed to any applicable taxing authority. 

(e) In the event that the Company is responsible for the payment of any 
“imputed underpayment” in respect of an administrative adjustment pursuant to Section 6225(a) 
of the Code (or any successor provision or similar provision of state or local tax law), the Tax 
Matters Person shall determine the treatment of, including the relative obligations of the Members 
with respect to any amounts paid by the Company to any taxing authority with respect to, such 
“imputed underpayment,” and each Member hereby agrees to satisfy in full such obligations as so 
determined. 

(f) The Tax Matters Person shall have the right to retain professional assistance 
in respect of any Tax Contest, and all out-of-pocket expenses and fees incurred by the Tax Matters 
Person on behalf of the Company as Tax Matters Person shall be reimbursed by the Company. 

(g) The provisions of, and each Member’s obligations to comply with, the 
requirements of Section 6 of this Schedule B shall survive the Member’s ceasing to be a Member 
of the Company and the winding up, liquidation and dissolution of the Company, and any reference 
to “Member” in Section 6 of this Schedule B refers to a “current or former Member.” 

7. Tax Elections and Other Tax Decisions.  Subject to the provisions of this 
Schedule B, the Manager shall have the authority to make any tax elections and other tax decisions 
with respect to the Company, to approve any returns regarding any foreign, federal, state or local 
tax obligations of the Company, and to make all determinations regarding the allocations 
contemplated by Schedule B. 

 
8. Tax Consequences.  The Members are aware of the income tax consequences of 

the allocations made by this Schedule B and hereby agree to be bound by the provisions of this 
Schedule B and this Agreement in reporting their shares of the Company’s income and loss for 
income tax purposes. 
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	1. FORMATION:
	1.1 Organization.  The Members hereby organize the Company as a Massachusetts limited liability company pursuant to the provisions of the Act and the Certificate of Organization of the Company as properly adopted and amended from time to time by the M...
	1.2 Principal Place of Business.  The office of the Company for purposes of Section 5 of the Massachusetts Act shall be at 8 Marion Street, Unit 1 Natick, MA 01760 or at such other place or places as the Manager (as defined below) may, in its discreti...
	1.3 Resident Agent. The resident agent for service of process on the Company pursuant to the Act shall be the Manager or such other person as the Manager may, in its discretion, designate.
	1.4 General Purpose. The Company’s purpose is to transact any and all lawful business for which limited liability companies may be organized under the Act.
	1.5 Fiscal Year. The fiscal year of the Company shall be the tax year of the Company and shall initially be the calendar year, or such other fiscal year as may be designated by the Manager and permitted by the Internal Revenue Code of 1986, as amended...

	2. RIGHTS AND DUTIES OF THE MEMBERS AND MANAGER:
	2.1 Members. Each Member shall be a “Member” within the meaning of the Act. The name, mailing address and email address of each Member shall be listed in Schedule A. Each Member shall promptly notify the Company of any change in the information requir...
	2.2 Management.  The Company’s business, policies, property and affairs shall be managed exclusively by a single manager (the “Manager”), who shall be appointed by the affirmative vote or written consent of Members holding a majority of the Units then...
	2.3 Authority of Manager.  Except as otherwise provided in this Agreement or in nonwaivable provisions of applicable law:  (i) the Company’s powers shall be exercised exclusively by or under the exclusive authority of, and the business and affairs of ...
	(a) the institution, prosecution and defense of any proceeding in the Company’s name;

	2.4 Manager.
	2.5 Limitations on Authority of Manager. Notwithstanding any other provision of this Agreement to the contrary the Manager shall not have the right or power to do any of the following without the majority approval of the Members:
	2.6 Standard of Care. The duty of care imposed upon the Manager in the discharge of their duties to the Company and the Members is limited to refraining from engaging in grossly negligent or reckless conduct, intentional misconduct or a knowing violat...
	2.7 Other Agents. From time to time, the Manager may hire employees and appoint agents of the Company (who may be designated as officers of the Company (“Officers”)), with such powers and duties as shall be specified by the Manager.  Such employees an...
	2.8 Liability of Members, Manager and Officer(s).  The Members, Manager and any Officer of the Company shall not be liable for the Company’s liabilities. The Company’s failure to observe any formalities or requirements relating to the exercise of its ...

	3. Membership – Voting and Meetings & CAPITAL STRUCTURE:
	3.1 Limited Liability Company Interests Generally. Except as otherwise specifically provided herein, no Member shall (i) be entitled to receive any interest or other return on such Member’s Capital Contributions (as defined below), (ii) be entitled to...
	3.2 Voting and Management Rights.
	(a) No Member, in his, her, or its capacity as such, shall have (i) the right to vote or to participate in the management, operation or control of the business affairs of the Company or to vote to have the Company dissolved and its affairs wound up, e...

	3.3 Capital Structure.
	(a) The Members’ share of the profits and losses of the Company and their right to receive distributions of the Company’s assets, as well as certain other rights of the Members in the Company (which rights, collectively shall be the equivalent of each...
	(b) The total number of Units that the Company shall have the authority to issue is 0 Units.
	(c) Subject to the terms and conditions of this Agreement, the Manager may authorize the Company to create and, for such consideration as the Manager may deem appropriate, issue such Units or additional classes or series of Units, having such designat...


	4. CAPITAL CONTRIBUTIONS; CAPITAL ACCOUNTS; ALLOCATIONS; DISTRIBUTIONS
	4.1 Capital Contributions.  The aggregate amount of cash or other property contributed to the capital of the Company by each Member (in each case, a “Capital Contribution”) through the date hereof is reflected on Schedule A.  Subject to approval of th...
	4.2 Capital Accounts.   For each Member, the Company shall establish and maintain separate Capital Account as more fully described in Schedule B.

	5. Withdrawal; Transfers of Membership Interests; COMpany right of Repurchase:
	5.1 Withdrawal. Members may withdraw from the Company prior to the dissolution and winding up of the Company:  (a) by transferring or assigning all of its respective Units pursuant to Section 5.2 below, or (b) if all Members unanimously agree in writt...
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